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Pursuant to Item ~I(bl of Regulation S·K

SINCLAIR RkOADCAST GROtJPt INC.

CROSS IUTf.RENCE SHEET
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PROSPECTUS

The Not.s are offered by the several ~derwriters. stAl;ecC to prior sale, ~en. as and If issued 10 and
accepted by them, S~lJIed to approval or cettain legal matters by counsel for 1he sevetallJnderWrilers and certain
other conditions. The UnderMiters reserve the right to withdraw. cancel or modify sudl offer and to reject orders in
whole or in part. It is expected that delv.ry will be made io New YorK, New York on or.bout ,19i3.
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SINCLAlRBROADCASTGROUP

% Senior Subordinated Notes due 2003

SUBJECT TO COMPLETION, DATED SEPTEMBER 28, 1993

.1993.

The % senior Subordinateo Notes due :2003 (lhe "Nates") are being offered by Sinclair Btoadcast Group,
Inc. (the "Company"). The Notes will be guaranteed. Jointly and severally (the "Guarantees"). on a senior $Ubof­
dinated basis by each oll1e Company's subsidiaries (the ··SutlSidiaties").

In1erest on the Noles \WI be payable semiannually on ., and or each year. comrflenclng
, 1994. The Notes wi. be redeemable al1he option of the Company, In whole or in part, at any 1ime on

or after • 1998, at the redemption prices sel forth herein. togelher With accrued n unpaid inleresl, If
any. to the date ot redemption, On or prior to • 1996, the Company may redeem \JP to 25% of the
original principal amount of Noles w:th the proceeds of a Public Equity Offering Cas delined) of the Colq)8J\Y at

% of the aggregate principal amount, together with accrued and unpaid inlerest. if any,to the date of redemp­
tion. In addition. upon the oecurrence of a Change of Control (as deinedl, each holder of 1he Notes may reqlire
tho Company to repurchase aI or a portion of such ooidal', Notes at 101% of .,. principal amount thereof.
together with accrued and unpaid ilterest. if any, 10 the elate of repurchase. See "~tion of the Notes."

The Notes will be t.Il~ec:LJred obligatiOl1S of the Company and wil be subordinated to all existing and future
Senlof Indebt~ess (as defined) of the Company. The G".renlees wi!! be UflS8Cuf'8d Obligalions 01 the Subsrd·
iaries and wi. be suoordinateC to •• existing and future Guarantor Senior Indebtedness {as defined). As of June
30. 1993. on a pro forma basis, alter giving eflact t> the sale of the Notes offered heteby and the applica1ion of the
estimated net proceeds thereof. the aggregate at'I'lOt.Ilt of Senior Indebledne$S 1hat ranked senior in right of pay­
ment to the Nolos would have been $13.1 ndion aod the aggregate amount cI Guarentor senklr Indebtedness
that raMed senior in rigtt of payment to the Guarantees would have been $18.9 mOIion (including $13.1 mllicn of
oUlstanding indebleClness tepresenlirlg guarantees of Se~ior Incleblemess). Under the terms of Ihe indenlure with
respect to the Notos (the "Indenture"., the Company and the SUbsidiaries are permlled 10 Incur additional Senior
Indebtedness and Gu_antor Senior Indebtedness, including certain acquisition inclebtedness.

For ln1armetlon concerning c«1lln factor. that shoulcI be considered by prospective Investora, ...
"Investment Considerations."
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~.~ ~ AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSJON PASSED UPON
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i ?i'll (1) Plus .ccNed Intet.1t, Henr.lrom .1993.
e.sA~
~ g ':' (2) The C\)mpany and the SUbsidiaries MNe agreed 10 indemnify It\8 several \Jnd«Wrilers against certaift habil~ies •

.! e : including liabilities mder 1t1e Securilies Act Df 1933. as amended. see -Underwriting.M
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Pittsburgh, 'enDsylwanja

Columbus, Obio

Baltimore, Maryland

IN CONNECI10N WJnI TlUS OFFF.JlING. mE UNDERWRITERS MAY OVER·AlLOT OR
EFFECf TRANSACTIOSS WHICH STABIUZE OR MAINTAIN mE MARKET PRICE OF niB
NOTES OFfERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT 011IEJn\1SE PREVAIL
IN THE OPEN MARKET. SUCH TRANSACOONS MAY BE EFFECTED IN mE OVEIl·TJIE.
COUNTER MARKET OR ODIERWISE. SUCH STABILIZING. IF COMMBNCED, MAY BE DIS­
CONTINUED AT ANY TIME.

Sinclair Broadcast Group, Inc.



PROSPECTUS SUMMARY

Tire {ollowin(; SttnlmUf}' should be rt'ad in cOlljunctiou .....it}, the mor~ detailed ,".fonna,iofl,
fimlllcuri swremCIIU l1Iu1llote~ '''ercto apJlcllI1ng d!!ewlrere i'l this ProspectllS. Rt!ferenus in tim
Pro~Jlt'ctwi to ,lie "Offerillg" sholl refer 10 tire offering of the Notes hereby. AU market Tallk,
milk ill market and statloll euuiiellce sltare rating alid share dtitQ ill tJris Prospectus ore from tilE'
A,'#,ilnJll Swtiol! Judex dUlt'd May 11)93, linless otherwise 'Ioted.. Unle~ the cC}Iltal othcnl'isc
require.'l, ref~n!l1ces 10 Ihe "Company" mean Sinclair 8trHldcast Group, Inc., its wholly ow,,~d

subsidiaries, Olesapeake Televisioll, ["c., UPGH, Inc., W1TE, Cho1lM128, l'le., WlTO, Inc.
mId WCGJ~ JIlC" alld their respective wholly owned subsidiaries, ChesapelJke Tekvision Lic·
('rlsef', file.. WPGH Licen~ee, fnc., WTfE, ChanneJ 28 Licensee, Inc., """'0 Licensee, Inc, alld
WCGV I.ict!.'tsee. Inc. (collectively, the "Subsidiaries"). See "Investment COItsiderat;ons" [01' a
t/iSCUSSiOlI of cerlain coPt.'fiderallQnS assoc;(Ued witle 4," i,weSfment in 1M Notes.

Tile Company

Sinclair Broadcast Group, Inc. OWns and operates three Fox-affiliated independent UHF
television stations: WBFF-TV in Baltimore, Maryland CC'WBFF"); WPGH·1V in Pittsburgh.
Pennsylvania ("WPGH"); a11d WITE·1V in Columbus, Ohio (uWIiEn). WBFF IDd WPGH
are the leading revenue producing independents in their respective markets. wrfE is the sole
independent ill tne Columbus market. Each of the slatiODs broedcasu in one of the top 35 tele­
vision markets in the country. The Company's three markets are characterized by favorable
demographics and strong local economies.

Durjng the last three years. the Company's net broodcast revenues have grown steadily from
$37.5 million in 1990 to $67.3 minion in 1992, representing a compound ~nnual growth race of
34.0%. Broadcast operating cash flow has increased from $11.5 million in 1990 to $25.8 million in
1992, representing a compound annual growth rate of 49.8~.

WBFF is loc:ated in Baltimore, the 22nd largest media marker in tbe country, with over
965,000 lClevision households and a population ()f approximately 2.6 million. Baltimore is home
to a larg~ number of state and federal employees and has significant concentrations cf business in
the education. heahh care and defense industries. Total television advertising revenues in tbe
Ballimore market increased by 4.9% in 1992 from 1991

WPQH is located in Pitt-sburgh. the 17th largest media market in the country with over 1.1
million television housctl('llds and 8 population of approximately 2.9 million. Pillsburgh is a mar·
ket in tnmsition fl'Ol'll It heavy manufacturing economic base toward a high technology economy.
Pillsburgh is known as one of the leading medical centers in the country and is also home to
many Fortune 500 companit's. Total television advertisins revenues in the Pittsbur&h market
increased by 9.5% in 1992 from 1991.

'NTfE is located in Columbus, the 34th largest media ..arket in the Q)untry, with owr
695.000 television households and a population of apprmdmateJy 1.8 milian. Columbus, Ohio's
state capital and the home of Ohio State University and many Fortulle SOO companies, is a
growing area charadcriud b)' a relatively young population. Total televisiort advertisinc reve­
nues in the Columbus market increased by 16.2% in 1992 from 1991.

The Company's operating strategy is: (l) to increase viewership and advertisinC revenues
through the acquiSition of quality programming. t~ use of counler-programming and chUdrcr.'s
programming. the introduction and development of bour.long local news at 10:00 p.m., and ex­
tensi ....e community involvement by the stations; (ii) to aggressively control operating and pro­
gramming «..'OSts; and (iii) 10 Rcquire additional broadcast properties which offer allractive growth
opportunities.
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The Company is the successor to a business founded in 1952 by the father of the Company's
l:urrent stockholders Bnd which received its first aele\'ision broadcast license in the late 1960s
when it constructed WBFF in Baltimore. Subsequently, the business expanded through the con­
struction of WPIT-TV (UWPTT") in Pittsburgh in 1978, WITE in Columbus in 1984 and WilD­
TV ("WHB") in Bloomington, Indiana in 1988. In 1986, the predecessor business was aQluired
by the Company, which was formed by certain stockholders, induding the Company'~ cur~nt

stockholders, David D. Smith. Frederick G. Smith, J. Duncan Smith and Robert E. Smith (col­
lectively. the "Current Stockholders"), and their parents (together with the Current Stockhold­
ers, the "Smith Family"). During 1989 and 1990, the Company redeemed all of the outstaodinl
shares cf its capital stock held by stockholders other tban the Current Stockholders_ The Com­
pany sold WIIB in 1990 for Sl.S million. In 1991, the Olmpany sold WP1T for $1 million and
acqUIred WPGH for S55 million.

Proposed Atquisitions

In August 1993, the Company entered into asset p'.archase agreemcnt5 for the acquisition of
two additional Fox-affiliated independent llliF television stations, WCOV-TV in Mil""aukee,
WisconSin ("WCGV") and W1TO-1V in Birmingham, Alabama ("WITCY'), for an aggregate
purchase price of approximately S60 million, subjec:c to certain closing conditions and adjust­
menls. If the acquisition is completed, the Company will also pay to the sellers approximately
$56 million pursuant to a non-competition a....eement with respect to Milwaukee, Birmingham
and the Company's cunent markets. WCGV is one of two indepeDdents in the Milwaukee mar­
ket, the 28th largest media market in the country; and WTTO is the leading revenue producins
independent in the Birmingham market, the .9th largest media maTket in the COUlltry.

In August 1993, the Company also entered into agreements for tbe purchase of the propam­
ming inventory and certain othel assets (excluding the Federal Communications Commission
("FCC") licenses, callietter~ transmitter and technica! equipment) ofWNUV-TV in Baltimore,
Maryland ("WNUV") and WVTV-1V in Mlwaukee, Wisconsin (uwvrv"), (or an aggregate
purchase price of approximately $6S million, subject to certain closing conditions and adjust­
ments. The proposed acquisitions of WCGV and WlTO and the purchase of certain assets of
WNlJV and wvrv are referred to herein collectively as the "Proposed Acquisitions."

FCC consent to the Proposed Acquisitions is pending. If FCC approval is obta;ned, it is
expected that the Proposed Acquisit~ns will be consummated and that tJae Company \\ill enter
into prognlmmit18 services agreements ("PSAs") with WNUV and WVlV whereby the Com­
pany, in exchange for an hourly fee, will obtain the right to program and sell advertisiog on some
of the stations' inventory of broadcast1ime. The Company intends to incur additional indebted­
ness ()f approximately $180 million 10 finance the Proposed Acquisitions. The consummation of
the Proposed Acquisitions is not a condition to the Offering.

4
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Orpnizalional Stl'1ldure

The following diagram outlines the organizational structure of the Company prior to, and
after giving effect to, the Proposed Acquisitions.
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% Senior

of each year, commencing

,2003.

and
,1994.

Optionllilledemlltion .. _.. .. . . . The Notes will be redeemable at the option of the Company.
in whole or in pari, at .any time on or after • 1998, at
the redemption prices set forth herein. together with accrued
and unpaid interest, if any. to the date of redemption. On or
prior (0 • 1996, the Company may redeem up to
25% of the original principal amount of the Notes with the
proceeds of a Public Equity Offeriug at % of the a88re·
gate principal amount, logether with accrued and unpaid in­
terest, if any. to the date of redemption.

Change of Contml Upon the oocurrence of a Olange of Control, each holder of
the NOles may require the Company to repurchase all or a
portion of such holder', Notes at a purchase price in cash
equal to 101% of the principal amount tbereof, together with
accrued and unpaid interest. if any. to the date of repurchase.

Ranking .. . . . . . . . . . . . . . . . . . . . The Notes wilt be unsecured subordinated obliptions of the
Company and, as such, will ~ subordiaatcd to all exisliq
and future Senior Indebtedness of the Company. The Notes
will rank pori ptJSSIl with all future senior subordinated in­
debtedness of the Company, if any. As of June 30,1993, on a
pro forma basis••fter giving effect to tbe sale of the Notes
offered hereby and tbe application of the estimated net pro­
ceeds thereof. the 81l8fclate amomat of Senior Indcbtcdneu
that ranked senior in risbt of payment to the Notes would
have been S13.1 millioo. and tbe agzqate amount of indebt·
eqness that waspan fJGUU in riaht of payment willa tJae Notes
would have been $3.9 million. In connection with the p~
posed Acquisitioas. the Company wends to incv an addi·
tionaJ 5180 million of indebtedness. all or a portion of which
may oollstitute Senior Indebtedness.

GU81'1lDtees. . . • . . . . . • . . . . • . • . . The NOles will be luaranu:ed, jointly and severally. on • se­
nior subordinated basis by each of the Subsidiaries of the
Company. As of June 30. 1993. on a pro forma basis••fter
giving effect to the 5~e of the Notes oficred hereby and the
Ilpplication of the estimated net proceeds then:of. the .A>­
gate amount of Guarantor SCDlor Indebtedness that ranked
senior in rigbt of payment to the Guarantees would have beeD
$18.9 minion (incltldiag 513.1 minion of outstl1lding indebted·
ness representing guarantees of Senior Indebtedness).

Cenain CO"MIInts .•••........ The Indenture wiU contain cenain covenants, indudinB. but
not limited to, covenants with respect to the following mat­
tcrs: (i) limitation or. indcbtedneS5; (ti) limitation on restricted
payments; (iii) limitation OIl tr~nsaetions with afiliates; (iv)

Maturity nate .

Interest Payntcnt Dates ....•...

The OtTerinl

Notes Offeml................. Sloo,Ooo.ooo aggregate principal amount of
Subordinated Notes due 2003.
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Investment Coasiderations

Before purchasing the Notes offered hereby. potentill investors shoukt consider the fadon
described in ·'lnYestment Considerations." These -factors include substantial Icvcf88C and re·
strictive covenants contained in the instruments governing tbe Company's indebtedness, subor­
dina lion of the Notes and the: Guanntees and encumbrances on tbe Company's assets, haWing
company structure, the effect of the loss of any of the Company's affiliation '&Icements with the
Fox Broadca!>ting Company ("Fox"). the television industty in general, certain regulAtory mat­
ters, conflicts of interest, the possible failure to consummate the Proposed Acquisitions, treat­
menl of ceream station "srecments, OOIltrol by principal stockho1ders and dependence on key
personnel and absence of a public trading market for the Notes.

Use of Proceeds .•.......•.....

Absence or Public Markel for
the Nota•••..........•..••.

limitation on senior subordinated indebtedness; (v) limitation
on liens; (vi) limitation on sale of assets; (vii) limitation on
~uances of guarantees of and pledges for indebtedness; (viii)
restriction on transfer of assets; (ix) limitation on subsidiary
equit}, interests; (x) limitaooa on dividends and other pay­
ment restrictions affecting subsidiaries; (xi) limitation on un­
restricted subsidiaries; and (xii) restrictions on meIJers,
consolidations and the tmnsfer of all or substantially all of the
assets of the Company to another person.

The net proceeds from the sale of the Notes will be utilized to
repay outstanding indebtedness under the Company's Credit
Agreement, dated A\l8ust 30, 1991, as amended, among the
Company. the Subsidiaries and the lenders named therein (the
'"Bank Credit Agreement") and for working capital purposes.
See "Use of Proceeds."

There is nO public market for the Notes and the Company
does nol intend to apply for listing of the Noles on any n.
tional securities exchange or for quotation of the Notes
through the National Association of Securities Dealers AUb>
mated Quotation System ("Nasdaq"). The Company has been
advised by Chase Securities. Jne::. and Lehman Brothers Inc..
(together. the "Unckrwriters") that, following the completion
of the Offering, the UndeIWritCls presently intend to make a
market in the Notes; however, they He uDder no obligation to
do so and may discontinue any market-making activities at
any time without Dotice. No Issuranc::e can be Jiven as to the
liquidity of the tedina market for the Notes or that an active
public market will develop. If an active public market does
not develop or is not mainta~ the market price and liquid­
ity of tbe Notes may be adversely affected.

1(:
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Yt. ElJdetl
DteMalaet 31,1_ ..1'"

S34~ 138.6110 $21,268 S10,2C5 145,358 S67,349 $30.770 134.-

24,(171 2.'.052 15,176 5.448 2$,187 31,117 I .....') )",699
6.-40; 9,913 5,156 ••'165 18,078 30,920 14,161 11,151

.',000
3.986 3,m 6,936 1.992 2,0\J3 5,312 1,432 Cl.97QI
3,825 3.912 3.426 1,402 &,S9S 12,997 6,62(] 5,783
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1 3.156 S 3.144 S 3,731 S 334 S 5,1lO4 113.192 S 7,3S7 S 4.592
6,~8 5,288 3,121 1,1'11 4.618 10.427 ".619 3,941
1.520 1.239 1,651 4?9 3,1IS +41 194 lSI

'1.21: 4.311 3.2x

2.. 2.()r :uK

1.7x. 2.QIr 2.iK

1.8. 2.21: S.tII:

2.b 1... 3.•

~ (III foII-uw JMWCJ

SI.temnl or OpftlliellJ DaIa:
N<: t broadcast Icvcn.a .. , ..... ,
Opcralin& expenscs, I:xcllldi"l

dtplc:dalic. lIIld lImortizalion and
spcciaI booUICS It> be p:tid 10
c:xc:cllti~ orfiCCla •. , .. , .•....

Dcprnialion and ~moltiZ;jtIOfl (e) ..
Special bonuses to bt pond 10

c:xcculivt oUiccrs. , _ , ,
Broadcast oper...in. inwmc • , .. , ,
11\1c:rQI expense •• , ... , .••••..

Inlcral 0100 other income .
[l1CQII\C (loss) bl::forc (prcMslOl1)

tocnclil for income: lllxa and
tlin.ordinary item .. _ , .

Nel income: (Iou) .. , . , ..•.... ,
R:llb of t.ltninas 10 bed CIlaTftCll (f)

OtMrD.la:
Nel casb h'S rrom opel;ltina

lIC1ivillCS ••..• _ , . _ . , .• , .•..
BrQ;ldcaSt operalilll cash tIow 1I1 ' ,
Brolldcast opcrali"l ceh now

marsiD (tl) •• , , ... _..••.••..
Cash pilid for illlCn:U ••. • •.... ,
PIOfram \:OIlltact payt1l11nlS •.• _ • '

Capital Upclldilllrt:S •••.••.••..

Ratio of 10&.1 dc:b11o~t
o~raMJ cash low (I) ••• , • _ . ,

Ralio of brOIdcaa opeqailla' cash
fIov,. 10 cash pa)'1DCAlI tot interest

btio of brOickaM opc:U1ti.. clI5h
Il~' 10 iMeresl expense .. _.•..

Ruio o( brOidcast opera'i.. CIS"
fIo~' to intucSi expenR, net • _ .

R.tio of broadcaSl operatiq Cllih
&we tess npila. expcndilurCi 10
cau payments ror in~n:S1 .•. , .

Summary ConseJidatect Financial Data
The summary ooosolidaled financial data for each of the years 1988 throu8b 1992 and the six mOllths

ended JUlie 30. 1993 have been dcrMd front the Company's audited consolidated financial statelKnu (the
"Consolidated Financial Statements"). The consolidated financial statements for the three lIlonths ended
De«mbcr 31, 1990, thc years ended December 31, ]991 and 1992 and the six months elided June 30. 1992
and 1993 an: included elsewhere in this P~pectus, The ooosolidated Mancial statements for, and as of, :I1e
six naonths ended June 30.1992 are unaudited. but in the opinion of manllf:CDlcnt, such finncial statements
have been prepared on the same bisis a:s the ll'Jdited Consolicated Financial Statemcnts included elsewhere
in lhis ProspechlS and include all adjustments, CODsisting only of nonnal recurring adjustments. necessary
for a fair presentation of thc financial position llOO results of operatioJ1!; for that pc:riod. Results for the six
months c..'"\dcd JllnC 30. 1993 aTC not necessarily indicative of the results for a full year.

The acquisition by the Company on September 30, 1990 (Jf the stock held b)' the pumts of the Current
Stockholders (the "Founders' Stack") was accounted for under the "pllSh-down" mctJaod of account:DJ
and a new 8CCollnting basis was cstablished for the Company beginning September 30, 1990. Accordingly,
TCSUIts of operation!> for periods prior to September 30, 1990 arc presented as predecessor company finatK:ial
",formation, and arc fIOt comparable to result!> for subsequclu periods.

Tbe information below should be read in conjuDetion wilh "Manaaement's Disc:aaion and Analysis of
Financial Condition and RC$uIIS of Operations" and tile: Consolida1ed Financial Stalements included else-
where in this Prospectus, ne I'ndfttuor TIM CHlpaIlJ

Nile 'lbret
Men" MMdII
bdll! EMM Var EHed • MGMIlI E..w

Sepe.31. Da.31, Pm... JI, Ja-e JII,
1MCaKb) l"l(c)(lI).J!!L 19t2 1'"

(Do )



(~) On Sc:plembcr 30, 19lJO. the Compaay ICdcemed all of the Founders' Slock. The redemption was lCCIlIanled for andc:r
the "P"!sh.dow,m" mclhocl o' llccounlinl liilla: IlpptOximlltdy 73.,. of 'M oamlftclina Ihara 01 api.a! stock~
purcha~ed llllQ II rlIIlIJlON:1l1 control ,roup bccallK owner of all of lhe Company'l~ apital stock.

(b) On Scptcmbc:r )IJ, 1990. lhe CooIpaay sold Otannel 63, Inc.• the owner 1111I operator of MID, to the CIIm:IlI
Slockl1oldc:'i, The 5111emcn' of operations. balaJK:c !hut and otller dati S\lbsequc1lt to this dllte do not itlclde
3IMU..S of ChaMcl63, JIIC. and are IhererOlC DO! comparable to precedn, periods.

(c) WPGH. Inc. a~llired the assels or WPOH on August 3G, 1991. The atltemeDt 0( opcrltionll. balaoce ••el IDd otber
dalll pluc:nted for pcriocis plC«ditlg this dIl'e do not iDclucle alllOlln15 for WPGH Ind I~ therefore DOl comparable to
subscqlJCflt pcriods.

(d) WPTf WU$ .old OIl Alii_ ~. 1991. The Ituemen. of operations,bI~ dlcel ad ot1lc:r dati pracllted for periods
5ubleq.en. to Illis 'aM: do not include IntOGlI\S for WPTT ,lid are 1herefore ~t comparable 10 preeedlni periods.

(c) DeprcCliitioo and IIftlOIbution includes al'llOrtization of prOlram COIIlrlCI COlts and aet realiuble value adjU$tlltcnu,
deplccilluOO IIId amouiution or property aad cquipDIICnt. IUld lIIlOI1iza110D of acqtrirtcl intl.pblc broadc:aq assets
and olher aw:ts inchldillJ amonilll:ion of deferred tinlKins c:osas.

(I) For Ihe pu'l'O'C of c:alcllla.ini the ratio of camillP to bed elilfp, Clnti.. COftIiIt 01 net I..... (loll) bcfarc
",CO"c lalles .mel eIQraordiGItY ite.... pIllS fixed cbarlC6. Fixed charles consist of interest expeIWC. which iIu:luda
mltresl <In ull <lcb••nd amorrizaticn of Ocbt discl\un. and deferred firlanc:in. cQ5ls.. EamInp were Inadequate to COWl
fixed chaf!C.S for c~ yeats ended tll::cembor 31. 198'J.19i1 ,lid 1m and tile silt months e.ded June 30, 1992 ncS 199]
by SUiI, S6.2<1O, $6,418. 54.563 and S6,3-47. tcspr:e'tvdy.

(&) Broadusl opcraWlI c:asll flow it c1dned as btoadalst OflCu.1ina Income pkIa depn:datioIl ,till amortiudoa ad spe.
cial OO"llSCS 10 be paid to uceutiw oIfic:ers, kss program cont:Kt paymelltl. BnledcaIt operltln& cash IIow is I
....idl.'ly ac«ptcd 6nanciill illClic:alor of, company's abiliry to seMc:e alldl« incur c1cbl, However. broadc•• apcratilll
ca~h ftlWo' should rIO( be coDSlAlCCl as 1ft Iltema,ive to bltlldcast operllin& inalmc or KI cull ftowI front Opeslti..
i1CIM.ieS lind shodd nol be COIISIrllCd II I. indieatiM Dr tile Companys ope1llilt.J perforrlluce or u a JllClI\lre ClI
liquidity.

(II) Bro3dcasl operarma c:B$~ r.ow mar....ddlaed IS broadcast ope:a1ia. cnh low diYlclcd by IItt IIIOIdaIt R:'IInINII.

(i) Far the '1l( moaths ~""cd June 30. 199), the ratio of total debt to broIdcut operallna CIIb Bow wu computed llSlftl
broadcast o,xr:lling c:~sh IIow for the 12 mon.lIs etadeCS June: 30, l~).

(j) Total debl is clefmcd as Ionl·term dcbl, TIel or uumortiud dlsc:oun., an. capita\ leue Dbliptions. illcLudinl eurtelIt
portion ,hcrcd'. and warrlnts ootstandina. Tltc Jemllininl olltlt.aCSilla WlfTllllS were purdlMed by the Complny far
$9.0 milion ia SCplember 1993.
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Summary Pro Forma Consolidated FiII.Deiai nata

The Summary Pro Forma Consolidated Financial Data of the Company are derived from the
pro forma consolidated financial statements or the Company included elsewhere in this Prospec­
tus. See "Pro Fonna Consolidated Financial Data:'

St.tUJent of <>Fer.lions Data:
Nct 'owadcast rcvcnues .. _....... _........... S6;,349 $34,586 $102,528 $52,101
Operating expenses, exduding depreciation and

amortization lind special bonuses to be paid to
3].117 ]4,699 50,924 22,402exccutive officers .....•.... 0. 0• 0•••••• 0•••

DCJlrecialion .nd 'l'TKlrtiz2.tion (n) .. _..•....•..• 3l!.816 1l,B31 65.524 28,540
Special bonuses to be paid to cxcouivc officers ..• ]0.000 ]0,000
Broadcast operating income ....... _... _....... ~.356 (1,944) (13,92fI) (8.841)
Interest l:lCpcnsc .. 0•• 0..• 0•.••.•• 00•••• 0•••• 1?129 6,409 29,379 14S....
Interest and other inoome ....... 0• 0•••• 0••••• 1.207 1,406 J,2O? ],406
Incom~ Ooss) before (pI'ovisaon) ben~f\t for income

(6.566) (6,947) {42,(02) (21,969)taxcl; .... 0•• , •••.••••••.••.• 0••••.••••.•
Net Income (loss) ••••••.••• , .0 .••••••••••••• (5,377) (6,Q67) (40,903) (21t~

Ratio of earnings to fixed charges (b} •••• 0•••.••

Other 0 ....:
Net cash flows from operating aetavilies ••. 00•••• $1~.618 517,130 $ 24,300 $21,343
UroadciI"t Ilperating cash 110.. (c) , •••••••• 0•• 0• 25.805 15.946 41,874 24.367
HWlIdc:aSI operating cash flow margin (d) •..•.... 38.3~ 46.1'Il 40.8" 46.K
Cash paid for illlercsl .....•..... 0•••••••••••• $1~,"20 $ 8,700 $ 33,358 $14,378
Program contract payments (el ....•. 0••••••••• 10,427 3,941 19,902 8,631
Capital expenditures. . . ......... 0••• 0•• 0••••• 441 151 730 m
Ratio of tmal debt to broadca!ot operatmg cash

flow (0........ 0•.•••••.•• 0•00•• o•.••••. 0 4.8x 4.1x 7.2x 6.4x
Ratio of broadcast DpU8tina cr.sh flow to cash

Ux 10kpaymcnlS for intetQt ...................... 1.7x 1.7x
Rlilio or broadca5t operating cash flow to interest

2.Ox 20Sx t.• 1.7xcxpcnie 00' • 0••••.•••••.•• 00••• 0•••••••••
Ratio of broadcast operating cash ftow to interest

2.1x 2.7x ]"sx 1.7xcxpcn.c. net ... 00•.••••..•••. 0•.•••••••••
Ratio of broadcI$l operatinl cash flow less capital

1.6x Ux lo2x 1.7xexpenditures to cash payments; for interest .•.•.

P.. ....
0IIIInaI ACr;::,'1ee
Au.

l....,lm 1.... 31••_

1 ·,
"'.

$325,936
302.189
(17,952)

S14O.30&
122,789
(17,952)

Sill ......
EHtd Y,. £MId

JaM 3f. DlmIIIler 31.
1m 1m- -

(Dolan .. lllouslMs)

Yelr Elided
D«ltdaerJl.

1992

Post
Offertac

10

B••aee Sheet D...:
Total assets .•..•..... 0 •••••••••••••••••••••••••••••••••••

TOlal debt (s). • • • . . . • . • : • . . 0• 0• • • • 00• . • 0•••• 0••• 000•• • • •••
TotailtoclthoklelS' equity.••.•• o ••••• 0•.••••• 00•••••••••••••



(a) Deplcc;alio:'l and llIl10rtizatK'n includes .~izOltianor protr.., Ct:lIIlracts and nel re.1bablc value adjuS\lQCnlS, de·
prec,ation lind .actlizatiOll of properry and tqu:pmellt, and amonizatioD of I~uircd intanaible broadc:as1ina laselS
and other auelS induding amortization of dcfened finaflcing costs.

(0) For tht purpose of cakllletlni the ralto of earninl$ to f.xed clIUICS, nminas (IOnsisI 0( IlCt IIICOII'le (loa) before
Inoomc lill«;S and c:xlIaordlna%y items lllu fixed cltal'Jcs. Fixed chtrees consist of' iateresc expense. which iodudcl
inl~Iesl 00 1111 dcbtlnd amortlzaticm of debt discour1t aAd deferred financing costs. Elmin&S were inalkquote IoC09a
lh<.:d <.'har~c$ lor the year cndtd ~C'mbcr 3t. 1m MId the six roonths ended Iliac 30, 1993 on a pro f'onna post
Of:crin,g basi,; by S6.S66 and $6,947. rcspecli\'C1h and 00 a pro ferma post acquisition basis by $42.092 and $21.969.
respeclively.

{e} Bf().oIdcaSI operatina cish 80'4' is defined as broadcast opcratina iIlcome phil depreciation Illd amortization (iK1Rdinl
dcpn:c.llioc, ilnd ilmoni:ZJllio~ related to llle PSAs) ilnd ~pee;al bo:luSCS 10 be paid to cxcclltivc officers, ~ss propam
wntrllcl pay~nls.

ld) Hro:JOCISI o(>l:T11ln! cash Row m~rgin is dcflnod 35 br~dc ..st operating casb low divided by net brOldclISt rew.lles.

(<.:) Program Q);\tr.:lct payments inl;fude S8,244 and 54,690 or PfOlram CORtrae:tS made unda' tflc PSAs far t!le year ended
December 31. 1992 and the six mcnlM ended June 30, 1993.

(fj Fm Ille six lIIoJllhs ended June: 30. 1993. the ratio of total debt 10 broadcast cpl!Tltinl «:asia !low was COJIlP_ted usiq
1'10 forma broDcknt operat,,,! cash flow rOt tbe 32 months eaded hne.:J), 1993.

(g) TOlal debt is defined as Ion,-lcnn debt. net of \I\llll'lor~cd dileoullt. and elpitalle.-e obliptlou. bK:IDIileI cwte1lI

pollion thereof, lIM wammts a'lllu.ding,.

1]
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IJ\'VESl'ME:NT CONSIDERATIONS

In addition 10 'he other irlfomJII'ion conIaiMtI in 'his ProspecIlUJ prosp«ti~ inve.rtcn should
review ctJrq;.tlly 'lie following cOIlSidertUions concerning 'he COInptmy tiM the television bl'OddcdSt
industry hefo~ purchasing ,"~ Nares offered herdly.

Substantial Levult&t; RestrirU"e Covena.ts

No of Jum: 30, 1993 and after giving effect to the salt of the Notes and the repayment of indebt­
edness outstanding under the Bank Credit Agreement with the proceeds of the Offering. the Company
would have had $122.8 million Qf indebtedness outstanding and. subject to cenain Icstrictions, up to
$15.0 million I'.vailable under the Revolving Credit Facility (as defined). In addition. the Company
intends (0 incur lldditionallr.debtedness of approximately $180 million to finance the Proposed Acqui­
sitions. The Company's ability to satisfy its financial obligations under the Notes and under its other
indebtedne!>s outstanding from tirr.e to time will depend upon its future operating performance. which
is 5ubjecl 10 certain regulatory matters, prevailing economic conditions, levels of interest rates and
financial. oo5iness and other factors, many of which are beyond the Company's control.

The Company's current and fl1ture debt service ob1iaations could have important consequences to
holders of the Notes. including the following: (i) the CotnpaDY'S ability to obtain additional financing
for future working capital needs or financing (or the Proposed Acquisitions or otber purposes may be
limited; (ii) a substantial portion of the Company's cash Bow from operations wiU be dcdieated til the
payment o( princip"c11 and interest on its indebtedness. thereby reducing funds awilablc for operations;
and (iii) the Company may be more vulnernble to adwne economic conditions than less Icverapd
competitors and, thus. may be limited ill its ability to withstand competitivc pressarcs.

The Bank Credil Agreement and the Indenture contain, and the agreements relating to the indebt·
eaness to b( incurred in connection with the Proposed ACf.luisitions are expected to contain, DUmerous
financial and operating covenants including. among others. JcstricrioDs on the ability of the ComplJly
to incur additional indebtedness. to create liens or other encutDbrance~to make certain paymeats and
investments, and to sell or othcrwise dispose of assets and merge or consolidate with Illother entiry.
See "Description of Outstanding Indebtedness - Bank Credit Agreement" and "Description of the
Notes - Certain Covenants." The Bank Credit Agrcanent also requires, aad Iny financing in c0nnec­

tion with the Proposed Acquisitions may require, the Company to meet certain financial tellS OIl a
consolidated basis. some of which may be more restrictive in future yc.us. A failure to comply witb
the obligations contained ill tbe Bank Credit Agreement. the Indenlure or any alrecmmts witll respec:l
to any additional financinl could reslIlt in an event of default under sucb agreements wni<:b could
permit acceleration of the related debt and acee.leratiOD of debt ullder Dlher debt .greenaeatl that m8)'
contain cross-acceleration or cross·default provisions.

Subordinatioa of the Notes .ad tile GuanDke5; Asset Eaeumbrances

The payment of principal of, premium, if any. and interest on the Notes will be subordinated to
the prior payment in fun of existing aocI fut.re Senior Indebtedness of the CorDpany. which in<:ludes all
indebtedness under the Bank Credit Asreell1cnt and the Fauudcrs' Noces (as defined) and may include
aU or a portion of tne financing for the Proposed Acquisitions. Tbctdore, ill the C\lCnt 0( the liquida­
tion, dissolution. reorganization, or any similar proceeding recumng tbe Company, the asset. of the
Company will be IVailable to p.iy obligations on the Notes only after Senior Indebtedness bu been
paid in full in cash or cash equivalents or ill any othcr manner accepl8ble to the holders of Senior
Indebtedness. and there may not be sufficient assets to pay mounca due on III or any of tbe Notel. In
addition. the Company may not pay principal of, premium. if any. iDlerest on or any other amoualS
owing in respect of the Notes. make any deposit pursuant to defeasance provisions or purcble.
redeem or otherwise retire the Notes, if any Designated Seoior Indebtedness (as defilled in the IlIden·
ture) is not paid when due or any other default on Desianated Senior Indcbtod1less occurs Ind the
matunty of such indebtedness is accelcrated in accordance with ita terms IlnlcS&. in either case. luch
default has been cured or waived, Bny such acceleration has been rescinded or such indebtedness hu
been repaid in full. Moreover, under certain circumscaaccs, if aD)' DOIl-payme:nt defn1t exists with

12



HokIirlR Compa, Stnld.-e; Suhsidill')' Guaracees

The NOles arc Ihe obliSltions cf the Company. As of June 30. 1993. approximately 86~ of the
tangible: assets of the Company were held by the Subsidiaries. and for the six months ended June 30,
1993. all of the Company's operatins revenues were derived fIOm operations of the Subsidiaries.
Therefore, the Company's ability to make inaerest and principal pI)'lDCfttl when due to holders of the
Notes is dependeat, in part, upon the receipt of sufficient funds from its Subsidiaries.

The Company's obliptions under the Notes wiD be guaranteed, jointly and severalty, on a senior
subordinated basis by each of the Subsidiaries. To the oleat that a <:OUft were to find that: (i) a
Guarantee was incurred by a Subsidiary with intent to binder. delay or defraud any prescllt or tutUR
creditor or the Subsidiary contemplated insolvency with a desi8D to prefer one or more creditors to the
exclusion ift whole or in part cf others; or (ii) such Subsidiary did not receive fair consideratlolt or
reasonable equivalent value for issuing its Guarantee and such Subshlaty: (a) was insolvent; (b) was
rendered insolvent by reason of the issuance of such Guuantee; ee) was enaaaed or about to engage in
a business or transaction for which the remaining a5SCts of such Subsidiary constituted unreasonably
small capital to carry on itl business; or (d) intended to incur. or believed that it would incar. debts
beyond its abilily to pay such debts AS they matured. the court could avoid or subordinate such
Guarantee in favor of the Subsidiary's olber creditors. Among other thines, a IqaJ challenge of •
Guarantee on frauduknt conveyance srounds may foc;:us on the benefits. if any. realized by tbe Sub-

respect to Des~gnated Senior Indebtedness, the Company may not make any payments on the Notes
for a specified time, unless such default is cured or waiYed. any acceleration of SUCA indebtedness hIS
been rescinded or such indebtedness has been repaid in full. See "Description of the Notes - Subor­
dination." At June 3D, 1993. on a plO forma basis, after giving effect to the sale of the Notes and the
repayment of indebtedness outstanding under the Bank Credit Agreement with the proceeds of the
Offering, the aggregate amount of Senior Indebtedness tbat ranked senior in rigbt of payment to the
Notes would have been $13.1 million, and the aggregate aOlount of indebtedness that wasparipalsu in
right of payment to tbe Notes would have been $3.9 million.

TIle Guarantees by the Subsic.iaries will be subordinated in right of payment to the guarantees by
tile Sub..idiaries of the Company's obligations under the Bank Credit Agreement and will be subordi­
nated in the tuture to aU future guarantees by the Subsidiaries of Senior Indebtedness (If the Company
and any other Guarantor Senior Indebtedness. As of June 30, 1993, on a pro forma basis, after cMnS
effecl to the sale of the Notes and the repa}nlent 01 indebtedness outstanding under the Bank Credit
Agrcem::nt with the proceeds of the OfCering, the aggregate amount of Guarantor Senior Indebtedness
that ranked senior in righl of payment 10 tbe Guarantees would have been $18.9 million (including
S13.1 million o~ outstanding indebtedness representing guarantees of Senior Indebtedness).

The NOles will not be secured by any of the Company's assets. The obligations of the Company
under the Bank Credit Agreement, however, are secured. to the extent permitted by law, by a first
priority secur;ty interest in substantiaDy all of the Company's assets. including the assets of the Sub­
sidiaries. Moreover, the Company's obligations under the Founders' Notes are secured on a second
priority basis in substantially all of Ute Company's assets. including the assets of the Subsidiaries. III
addition, all or a porlion of the indebtedness incurred by the Company to finance the Proposed Acqui­
sitions may also be similarly secuTed by all Df the Company's assets. If the Company becomes insol­
vent 01' is liquidated, or if pa)'Dlent under the Bank Credit Agreement. the Founders' Notes or such
additional secured indebtedness is acctlerated. the lenders under the Bank Credit Agreement, the
holders of the Founders' Notes and such additional secured indebtedness would be entitled to exercise
the rcmedic!i available to a secured lender under applicable law and pursuant to instruments govemin.
such indebtedness. Accordingly, such lenders will Jaave a prior claim on such of the Compaay's assets.
In ;my such event, because the Notes will not be secured by any of the Company's assets. it is
possible that there would be no assets remaining from which claims of the holders of the Notes could
be satisified or. if any such as~ets remained. such assets might be insuf6cicnt CO satisfy such c1ilims
fully. See "Capitalizatioll," "Management's Discussion and Analysis of Financial Condition and Re­
sults of Operalions - Liquidiay and Capital Resources, It '"Description of the Notes" and Notes 10 Ihc
Consolidated Financial Statements.
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sidiary as a result of the issuance by the Company of the Notes. To the extent any Guarantee ~rc to
be avoided as a fraudulent con\'eyance ()(' held unenforceable for any other reason, holders of the
Notes would cease to have any claim in respect of such Subsidiary and would be creditors solely of the
Company and any Subsidiary whose Guarantee was not avoided or held unenforceable. In such event,
tbe claims of t~e holders of the Nctes 19ainst the issuer of an invalid Guarantee would ~ subject to
the prior poyment of all liabilities of such Subsidial)'. There can be no assurance that, after providina
for all prior claims, there would be sufficient assets to satisfy the claims of the holders of the Notes
relating to any voided Guar&mec.

Based upon financial and other information cwrentl)' available to it, the Company believes that
tbe Notes ilnd the Guarantees are being incurred for proper purposes and in good faith and that tbe
Company and each SUbsidiary is solvent and will continue to be solvent after issuing the Notes or its
Guarantee, as the case may be, will have sufficient capital fer canyinJ on its business after such
is,;uance and will be able to pay its debts as they mature. See "Management's Discussion and Analysis
of Financial Condition and R~ults of Operations - Liquidity and Capital Resources," "Description
of the Not~s" and "Description of Outstanding Indebted[l~s - Bank Credit Agreement."

Fe); Affiliation

All three (If the Company's existing stations (WBFP, WPGH and WIi'E), as well as the stations
proposed to be acquired (WCGV and WlTO), are affiliated with Fox, which provides those stations
with up to :20 hours of programming time per week, including IS hours of prime time propamming. in
return for the stations broadca!;ting Fox-inserted commercials in the programs. Allbaugh Fox affiliates
have generally achieved higher ratin~ than unaffiliated inoependent stations in the same market, there
can be no assurance 8S to the future success of Fox programming or eveD whether Fox progrllllDling
will continue. The Company's Fox affiliation aareements expire in October 1998 and a~ subject to
tcnnination by Fox under certain circumstances. AJlhou8~ Fox. has oocasionally changed affiliates in
certain markets, the Company believes thai Fox has generally Rllewed its cxisting affiliation agree­
ments. The Company believes it presently enjoys a good relationship with Fox. aDd its stations have
improved their respective ranking as Fox affiliates since the inception of their affiliatioD. There can be
no assurance, however, that the Fox affiliation agreemencs will remain in p~ or that Fox will am­
tinue 10 provide programming to affiliates on the same basis that currently exisas. n.e non-renewal or
termination of the Fox affiliation of one or more of the Company's stations could lIave a material
adverse effect on the Company's operations. See "Business - Fox AftiUation'"

Fox. bas reundy announced that it intends to provide programming on a designated Fox dUlUDCI

over one major cable network, and that it plans to negotiate similar transactions with other cable
companies. Tile Company expects that the programming offered by Fox on Ibis dlannel wall be differ­
ent from the programming broadcast on the Fox affiliates; oevertheless, such programmin. may have
an Lmpact upor. the viewers of Fox over-thc-air prograanmina. The Company cannot predict the impact
of the Fox cable pegram.ins or whether the cable companies DO\V canyil1g WBFF, WPGH ad/or
WITE will carry the proposed Fox cable channel. However, the proposed Fox. cable channel, if
carried by cable companies DOW carrying the Company's stations, could cause a decHne in viewe.rship
of the Company's st~iolSwhich could have a material adverse dfocI on the CompaAy's operations.

TelcvlsMm Indusb)'
The tdevision indllstty is highly competitive. Some of the stations witll which the Comptny'.

stations compete arc subsidiaries of large national or regional companies that have creatcr reaources
than the Company. Technological innovation and the resulting proliferacion of programing a1tem.t~
such AS cable television, pay-per-view and homc video, have fractionalized television vicwina audi­
ences fLnd subjected television broadcast stations to new types of competition. Over tbe past 10 yeuI.
cable television has captured increasing market share wb:lc the overal viewership of the major Dct­
works has dcclined.

The Company's st8tions race strong competition for martet shan: and ~ilina revenues ill
their respeClive markets from other local broadcast statOas, cable television, radio stations, newspa.
pers, periodicals and other eDtcrtainment mediL Some competitors ate part of larger companies \Vitia
greateT financial, technical and ether resources than the Company.
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The FCC has proposed the adoption of rules for implementing advanced (including higb-definition)
television service r"ATV") in the United States. Implementation of ATV will improve the tec~nic:al

quality of tdevision. Under certain circumstances. however, conversion to ATV operations may re­
duce a station·s geographical roverage area. ImplementBtion of ATV will impose additional costs on
television stations providing the new service, due to increased equipment casts. At the same time,
there is a potential for increased revenues derived throosh the use of high.cle6nition television. While
the Company beheves the FCC wiD authorize AlV in the United States, the Company cannot predict
wnen such authorization might be given or the effect such authorization might bave on the Company's
business.

Further advlUlces in technology may also increase competition for household audiences and ad­
verrisers. Video compression techniques. now under development for use with current cable channels
or direct broadcast satellites (scheduled to oommence operation in 1994). are expected to reduce the
bandwidth required for television signal transmission. These compresslOr. techniques, as well as other
technological developments, are applicable to all video delivery systems, including over-the-air broad­
casting, and have the potentialtc prOVide vastly expanded programming to highly targeted audiences.
Reduction in the cost of creating additional channel capacity could lower entry barriers lor new chan­
nels and encourage the devcloprr.ent of increasingly specialized "niche" prop'amroing. This ability to
reach very defined audiences may alter the competitive dynamics for advertising expenditures. The
Company is unable to predict the effect that technological cbqes wiU have on tbe broadcast televi­
sion industry or the future resuhs of the Company's operiltions. See "Business - Competition."

RegulalOI')' Matters

The broadcasting industry i~ subject to regulation by the FCC pursuant to 1he Communications
Act of 1934. as amended (the "Communicates Act'"). ApproViI by the FCC is required fo:- tbe
issuance, renewal and transfer of stalion operating licenses. In particular, the Company's business will
be dependent upon its conlinuiJIg to hold television broadcasting licenses from the FCC lllat are issued
for terms of five years. While in the vast majority of cases such licenses are renewed by the FC~
there can be no assllrance that the C.ompany·s licellscs will be renewed It their expiration dates. All
three of the Company's stations are presently operating under regular five-year licenses which expire
on August 1, 1994 (WPGH). October 1. 1996 (WBFF) and October 1, 1998 (WITE). The UDited States
Collgre~s and the FCC currently have under collsideration and may in the future adopt ~w Jaws.
regulations and policies regarding a wide variety of matters (iacluding technological changes) which
could, direL11y rtr indirectly. affect the operations and OWrtership of the Company's broadcast proper­
ties. See UUusmess - Ucensang and Regulation,"

ConDich of Interest

In addirion to their respective interests in the Company and the Subsidiaries, members of the
Smith Famlly hold ownership Interests in VC\rious non-eornpany entities which are involved in busi­
nesses related to the business of the Ccmpany, includina. amon, others. operation of television sta­
tic)ns 111 Sr. Petersburg. Florida and Bloomington. Indiana. Members of the Smith Family arc free to
cominue 10 OWf\ these interests and to acquire additional interests in k:levisioD industI')' enterprises.
including interests in enterprises chat are competitive with the Company or the SDbsidiuies. Such
activities could present a c:onftid of interest with the Company in the allocation of management lime
and resources of executive officers and in diveIsion of corporate opportunities.ID adctilion. there hwc
been and will continue 10 be traftlllC1ions between the Compuy and 1'1 of tk Smith Family or
other entities i. which meIftben of the Smith Family Un OlIIIMI'Ihip or widII wh'" tilly are
affiliated. For elC8l1lple, .. Company leases cenata propertica fIOIIl.1itieI coauoIled by the OJtmlt
Stockholders. Sec "Ccr18in TraM.dians." There is no Gllblisbcd procedllre or policy for resolvina
such conIict5 of interUi. The Indenture provides tbat transactions between the Company and itl
affiliates. including members of the Smith Family. must be no less faYOnble to the Company than
would be available in 8 comparable transaction in ann'.length dealinp wi.. an unrelated third party.
Moreover. the Indenture provides that any such ttansaetioas involviDg agrepte paymenl$ in exceu
of SI.0 milHon must be approved by a majority of the members of the Board of Directors of the
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Company and the Company's independent director. and. in the case of any such transaetioDS involvilll
aggregate payments in excess of S5.0 million, the Company shaD be required to obtain an opinion IS to
the fairness of the transaction 10 the Company from a financial point of vi~w issued by an mveslment
banking finn of national standing. See •'Description of the Notes - Certain CO\'tl1ancs - LimlUItiorI
on TmnsactiollS with Ajfililzte$o" The Company does not have employment contnas or non­
competition agreements with any of the members of the Smith Family. There is no obligation on the
parr of the members of the Smith Family to make any future acqUisition opportunity avail.bl~ to tke
Company. and there Can be no assuranoc that they will do so or that any such acquired entity will
become a subsidiary of the Company.

Four hcks BroadC4llsting. Inc. (UFour Jacks"). a company wholly owned by the Oment Stock­
holders. has filed. coaapctift8 application with tbe FCC for the broedcalt IiceMe for VHFOlannel2 in
Baltimore, Maryland. Because of the FCC's multiple ownership rules. the principals of Four Jlcb
ha,,'C committed themselves in their application for Channd 2 10 divest the interest held by tbe Coal­
pany in the broadcast license for WBFF if Channel 2 is awarded to them and before ISS\lDliDa open­
tional control of Channel 2.

Possible Failure te Consummate Proposed AcqubilioDS

Consummation of each of1he Proposed Acquisitions is subject to the receipt of sufficient fiunc:ing
and <:ertain closing conditions, including the closing of each of the other Proposed Acquisitions lad the
Qlencairo Acquisitions (as defined). FCC consent for tbe Proposed Aquisitions and the Glcncaim
Acquisitions is also required and is a precondition to closing. The Compuy estimates that the FCC
will ruk on the Proposed Acquisitions and tbe OleDcaina Acquisitions durinS tbe first quarter of 1994.
If the FCC grants its consent to these transactions. members 0( the acner.1 public haw 30 days from
the day upon which public notice of abe FCC's consent to tIlese trnIae:tioDs is gruted to petition the
FCC to reoonsider. review or stay the FCC consent to any rX these tranl&diolls. The FCC bas ID
additional 10 days to set aside on its own motion the consent to any of these transactions. Tlwl.
assuming that no aesion is laken to reconsider 01' review the FCC <lOOsen" the FCC consent 10 these
tTansaclions becomes final 40 days from the date 00 which the FCC issues its public notice rcftcctiDa
the grant of the IiccllScs. Whe1her or DOl FCC consent has been obtained. art'J party to the purchue
agreements may terminate sum qrcements afte, June 30. 1994. If FCC oonsent is obtained but the
Proposed Acquisitions are not consummated, the Company wiU, in c:ortaiD cilaamstanees fmclvdbtl
the failure 10 obtain sufficient financin&l. forfeit its S6.2S mUlien deposit in the form of • letter of
credit. There can be no IlSSUrancc that FCC coosc:nt wi! be granled, that the ether closing CODditioDI
wiU be sa1i!)fied 01" waived, or that the Company or Gleacaim Ltd. (uGleKaim") will obtain nflicient
financing on terms acceptable to eithea' of them. See "Proposed Acquisitions."1'he COftSUDlmation of
the Proposed Acqllisitions is not 8 conditioo to the OffaiJll.

Treatnlenl ef Certain Contncts

The FCC currently is reviewing its "crOSS·iatelCSt policy:' which esseatially prevents individuals
from having meauinaful ucross-mlerests" which are not otherwiK apecifica1Jy prohibited by ,he appli­
cation of the multiple oWflcrship rules discussed herein. See "Businea-Licenling and ResulatiaD­
Ownership lJmj'taliDru.·' 1n COIlIICCtion witb such review. in June 1992. the FCC released a Notice of
Proposed Rulemakil1g which. among other thin., seek& conuncnts on the edent 10 whicb JoeaJ mar­
ketina agreements between te&evision stations should be reaulated. The FCC bu permitted limiliar
Il8reements for radio broadcast stations and bas. to date. not stated that local marketiDs q,rcements
between telev1sions stltioas would be an impermissible business arrangemenL There caR be no usw­
anee, howevcr. that lbe FCC will not prohibit OJ' restrict television local marketing apeemelltl u a
result of the above·mentioned ru1emalcina or of any other proc:eedi"l.

In 1991. Kc)'ser eo....nkltioal. IDe. C'·KO"), a e:a-puy wldly 0WD0cI by _ OItrCDI Stock­
holders. entered into a 'SA with WPTl'iIl~." tM~aIeIecI lito. marDtiIIIad
sales &JI'cemena wilh KCI wit'" respect 10 lbe sale of a~iIiDa tilDe available OR 'III ,.........
lUred by Kel on WP1T. In connection with tbe PI'OpOIed AcqllititicIDI. tbe Coapany is expected to
enter into a PSA with WNUV ia BaltilDoR andwvrv ill Milwaukee. ncaarrangement. with WNUV
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and WV1V have been described in the Company's pending FCC application for approval of the WCGV
CInd WITO acquisitions. The existing and proposed PSAs are examples of local marketing aareemcntl•
The Company docs nOI believe thai any changes in the cross-interest policy will have a material
ad"erse effect on the proposed arrangements in Baltimore and Milwaukee. or on the Company's 0p­
erations g.enerany; however, there can be no assurance in this reaard.

Control by Stockboklen; Dependeac:e Upon Key PersoaneJ

The Current Stockholders own in the aureaate 1()M, of the outstandina capital stock of the
Company. AccordinalY. such iDdividuals arc able In controll1le vote on II matters submitted to a VOle
of the Company's stoekholders. Moreover. the Company ascs property ffOlD aad .pp in other
transaclions with non-Company entities controDed by the Current Stockholders. See ··Ccrtain Trans­
actions."

The Company believes lhat its success will continue 10 be depeodent upon its ability to attract ami
retain skilled maDalers and other penonnel. including its present oftiCClS and pncraI manaprI. ne
loss of services of any of lhe present officers. cspe<:ialy its President mel Q,icf &ecutiYI Of6cer.
David D. Smith. may have a malerial adverse effect Oft the operations of the Compeny. None of tbc
Company's officers has all employmenl agreemenl with. 1he Compuy. The Company Maintains key
personnel life insurance of 55.0 million on the life of David D. Sm.th. but docs DOC mamtlin such
iaunnce on any of the other offtce~. See •'Management...

AbRnce of Public Tndinl Marbt for the Notes

There is no public market for the Notes and the Company does not intend to apply for listing of
the Notes on any national securities exchange or for qaotatioo of the Noces tkrolP Nasdaq. tile
Company ha!S been advised by the UndelWriters thai. following the completion of the Offering, tile
UndelWriters p~sently intend 10 make a m<trkel in the Notes; howeYer. they arc under no obliption
to do wand may discontinue any market-making activities al lI.1y time withoot notice. No assura~

can be given as to the liquidity of the tfading markel for the Notes or tkal an ac:dve public martet will
develop or, if developed, will continue. If an actm public market does nol develop or is not main­
tained. lhc: market price and liquidity of the Notes may be adversely affected.
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mE COMPANY

Sinclair Broadcast Group, Inc. owns and operates thru FoiIt-aftiJiated independent UHF televi­
sion stations: WBFF in Baltimore, Maryland~ WPGH in Pittsburgh. Pennsylvania~ and WJTB.TV in
Columbus, Ohio. WBFF and WPGH are the leading revenue producing independents in their respec­
tive markets. WTTE is the sole independent in the Columbus market. Each of the stations broacknts
ill one of the top 35 television markets in tb~ country. The Company's three markets are characterized
by favorable demographics and strong local econcmies.

During the last three years, the Company's net broadcast revenues have grown steadily from
537.5 minion in 1990 to 567.3 million in 1992, representing a compound annual growth rate of 34.~.
Broadcast operating cash How has increased from $11.5 million in 1990 to $25.8 miUion in 1992. rep­
resentif18 a compound aonual growth rate of 49.8%.

WHFF is lacaled in Baltimore, the 22nd larsest media market in the countIY, with over 965,000
television households aBd a population of approzimately 2.6 million. Baltimore is boIIle to • JU)C
number of state and federal employees and has significant concentrations ofbusiness in the education,
health care and ddease industries. Total television advertising revenues in the Baltimore market in­
creased by 4.9% in 1992 from 1991.

WPGH is located in Pittsburgh, lile 17th largest media markel in the country, with over 1.1 million
television households and a populalion of approximately 2.9 DtiJUon. Pittsburgh is a market in traui­
tion from a heavy manufacturing economic base toward a high tcchaology economy. PittlbulJb is
mown as one of the leadiDI medical centers and is also home to many Fortune 500 companies. Total
television advenisinc revenues in the Pitesburgh market increased by 9.S"" i. 1992 from 1991.

WITE is located in Columbus, the 34th largest media market in tbe oounlry, with over 695,000
television households and a population of approximately 1.8 million. Columbus, Ohio's state capital
and the home of Ohio Slate University and many Fortune SO(} companies, is a growins area character­
ized by a r~lativel}' youn& population. Total television advertising revenues in tbe Columbus market
increased by 16.2% in 1992 from 1991.

The Company's operating strategy is: (i) to increase viewership and advertising revenues through
the acquisition of qUBllty programming. the use of counter-programmilllind children'. prOlrammina,
the introduction and development of hour-tong Iocat news at 10:00 p.m. Ind extensive commanity
involvement by the slations; (ii) 10 aar~ssive!y control operatine and proaramming costs; and (iii) to
acquire additioul broadcast properties which offer allndive IJOWlh opportuilics.

The Company is Ihe successor to a businc$S founded in 1952 by the father of the Current Stock·
holders and which received its first television broadcast license in the late 1960s when it COIlStnlCted
WBFF in Baltimore. Subsequently. the business expanded throup tbe cons1NCtion of WP'IT in Pita.
burch in 1978, WifE in Columbus in 1984 and WIW in BloomiDaton, Indiana in 1988. In 1986, the
predecessor business was acquired by lhe Company, which was formed by cercaia stockholders, in­
cluding the Currenl Stockholders, and their parents. DuriDll989 and 1990. the Company redumed all
of the outstandinc shares of its ClpitaJ stock held by stockholders other than the Current Stoctholde....
The Company sold WIlD in 1990 for SI.5 million. In 1991, tbe Company lOki WP'IT for S7 million .nd
acquired WPGH for SSS miliioD.

The principii executiYe offices of the Compl1J)' and Caesapcab Television, Inc., wrrB, Channel
28. Inc., WITE, Channel 28 Litcnsee, Inc., WPGH, Inc.. WPOH Licensee, Inc•• WTI'O, lac.•nd
WCX;V, Inc. are located at 2000 W. 411t Street, Baltimore, Maryland 21211 and their telephone nmn­
ber is (410) 46;·5005. The principal cxcaatM: offices of Chesapeake TeleYilioa Licemec. Inc., W1TO
Licensee, (nc. and WCGV U<:ensee, Inc. are located at 1105 North Market Street, Suite 1_
Wilmincton. Delaware 19l1O1 and their telephone number is (302) 427-3629.
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PROPOSED ACQUISmONS

In August 1993, the Compllny, through its Subsidiaries, and ABRY OHnmunicatioos, L.P.
(UABRY"), through related partnerships aDd business entities, entered into asset pmcbase aarcemencs
for the Company's acquisition of WCGV in Milwaukee aDd WITO in Birminpam for an aarellre
purcha$e price of approximately $60 million, subject to certain closiA. conditions and adjusbhenta.
WCGV is one of lWO independents in tne Milwaukee market, the 28th largest media market in the
country. WITO is the leading revenue producing independent iD the Binningbam market, the 49th
largest media market in the country. WCGV and WITO arc each affiliated with the Fox network. In
addilion, the Company and ABRY entered into agreements for the purchase ofprogrammina inveDlOJY
and certain other assets of wvrv in Milwaukee. and all of the partnership and stock interests of
WNUV in Baltimore (subsequent to the sale by WNUV to Gltncaim of its FCC license, transmitter,
lechnical equipment and call lellers) for an aggregate purc:kase price of approximately S65 mUlion,
subject to certain closing conditions and adjustments.

Upon completion of the Proposed Ac:quisitions, the Compllny will pay approximately SS6 million
to certain principals ind affiliates of ABRY pursuant to a tbree-year coven.at not to compete in the
Milwaukee, Birmingham. Baltimore, Pittsburgh and Columbus markets.

ABRY has 61so entered into purcbase agreemeots to seU the FCC license, transmitter, tcchDical
equipment and call letters of WNUV aDd WVTV to GJeneaim simultaneous with the consummation of
the Proposed Acquisitions (Ihe "Glencairn AcquisitiollS"). Glencaim is a corporation in which • m.
jority of the voting capita! stock is owned by Carolyn C. Smitb. the mOlher of the Current Stockhold­
ers. Edwin L. Edwards, Sr.• a former station manager with Ihe Company, is tile president and cl1ief
operatina officer of Glcnairn and the other voting stockholder of the corporation. H FCC ....uw1 to
the Proposed Acquilitiou as pI'OJaCd in the ee.,..,.. cuneat FCC appIiclatialilt~ the
Complny' will eDter into PSAI with GIencai.. with reapec:l1o WNW..WVTV.

Consummation of each of abe Proposed Acquisitions is subject to the receipt of sufficient financioa
and certain closing conditions. including the closing of each of the other Proposed Acquisitions and the
Olencairn Acquisitions. FOC consent for the Proposed AcqUisitions and the Otencaim AequisitioDs is
also required and is a precondilion to dosin&- Applicati0n5 with the FCC were filed by the Compeny
and Glencairn in Augus« 1993 seeking approval of the Proposed Acquisitiou and the Oleoc:aim Aapi­
slcions. and the Company estimates that the FCC will rule on the Proposed Acquisiliolls aud the
G!cncairn Acquisilions durin& Ihe 1\rst qua....er of 1994. If the FCC pall ita ClOftSCnt to tbese tnuac­
lions. members of the general public hIVe 30 days from tbe day upon which public noli" of the FCCI
consenl to these transactions is granted to petition the FCC to reconsickr. review or stay the FCC
consent to any of these transactions. The FCC bas aD adclitionailO days to set aside on its own motion
the consent to any of these transactions. Thus. assuming that no action is tlkeD to reconsider or
review the FCC consent. the FCC consent to _best Ir.nsa~ions becomes final ~ days from the elate
on which the FCC isaue$ its pubtic BOla rcflcctin. the uant of the UCCIISCS. Whether or nol FCC
consent has been obtained, any party 10 tile purchase apeements mil)' termiDate nch 'areements after
June 30, 1994. If FCC coRlCnt is obIained but tJt.e Proposed Acquisitions are 1101 cmsummacccl. the
Company will. in~in circullStances (including the f.ilure to obtain sufficient ftnucing). forfeit its
S6.2S million deposit in the form of a letter of credit. There can be no 1SIUr_" that FCC consent wiD
be 8'"anted. that the other closing conditions wiD be satis6ed or waived, or tllat the Company or
OJencairn will obtain sufficient fioaDCing on tcrms a<:cepeable to either of tbem.

Tbe Company anticipates that it witl need to incur approximately $180 million of additional iDdebt·
edncss in order (0 finance the Proposed Acquisitions. 1bt Company anticipates enterin& inlO a new
bank credit :ftgreement to provide sao million of senior secured indebtednes$ and IlSuins $100 million of
additional senior subordinated notcs which. it is anticipated, will be ptlri JIIUS" ill.t of payment
with the NOles. However. the Company may obtain tbe required financiaa throuab .ny combinatioD of
public or private debt, equity or bank mancing. aU or I portion of which may be senior In ript of
payment 10 the Notes. Tncrc can be no assurance that the Company will Obelia such financinc OD
terms acceptable 10 it. Sec ··Pro Fonna Consolidated Financial Data:' The COI1Iuounatioa of the
Proposed Acquisilions is not a condition 10 the Offering.

19 22



USE OF PROCEEDS

The net proceeds of the 01ferins. after deducting the underwriting discount aud estimated fees
and expenses. are anticipated to be approximately $ million. The Company intends to usc approx­
imately $ million of tIlc nd proceeds to retire the term loan (the "Term Loan") under the DInk
Credit Agreement and to pay down the outstanding amounts, if any, on tbe revolving credit facility
(the "Revolving Credit Facility") under the Buk Credit Agreement and 10 pay related fees and ex­
penses. As of September 28, 1993. amounts borrowed under the Bank Credit AlreCRlent consisted of
S82.8 million of term indebtcdncss having a weighted average interest r.e of 8.3% with I final maturity
of December 31. 1996 (which represents the $66.3 million outstanding on June 30. 1993. plus $19.0
million in additional borrowings less 8 $25 million quarterly principal payment). On such date. there
were no amounts oaststanding under the Revolving Credit Facility. which has 8 weighted 8YCrage
interest rate of 6.3% and a final maturity of Sepeember 30, 1997.

The Company used $9.0 million of additional borrowings under the Term Loan to repurchase Ihe
remaining outsumding warrants (the "Warrants") that were previously issued to Thc Oaase Manhattan
Balik. N.A. ("Chase Bank") in 1991 in conjunction with the acquisition ofWPOH by the Company.
The remaining $]0.0 million of additional borrowings under the Term Loan were used in September
1993 to finallCe.: special bonuses paid to the executive officers of thc Company. Amounts borrowed
under the Revolving Credit Facility were used for general corporate purposes.

The c:oo.pany intcods to use the remainins net proceeds of approximately S mJlion for work-
ing C:ApilClI purposes. After giving effect to the Offering, the Company wiD be able to re-borrow up to
$15.0 million. subject to cenain limitations. under the Revolving Credit Facility (ofwbich SS.7S million
is available ~s of September 28. 1993).
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CAPITALIZATION

The following table sets forth the <:lurent portion of long-term debt and total ccnsolidalcd capital­
ization of the Company lIS of June 30. 1993 and as adju&ted Ie reOed the application of the net
proceeds of the Offering and consummation of the PropQ5Cd Acquisitioas. This table sbould be read in
conjunction with "Proposed Acquisitions." "Use of Proceeds" and "Selected Historical Financial
Data,"
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(II) See "Pro Forma Consolidated Financial Data."

(b) Subsequent to June 30.1993. the Company iacurred $19.000 uDder the Term I..oa.1he proceeds of
which were used to purchase the Warrants for $9.000 and to pay special bonuses 10 executive
officers in the Bmount of $10,000 accrued as of June 30. 1993.

(e) After the Offering. the Revolving Credi! Facility with available credit of $15,000 will continue to be
available to finance operations. The Revolving Credit Facility is currently beina partiaUy Ulilizcd
for die $6,250 letter of credit described in Note 14 to the Consolidated Financial Statements.

(d) Reflects a 51,059 extrltordinftry gain due Ie purchase of Warrants .nd • $10,002 extraordinary loss
resulting from early retirement of debt.

Long-term deb::
Term Lolln ......•••.••.........•...•.. , .
Revotving Credit Facility .
Notes payable to fonner stockholders, .
Capital lease obligations. net of curreDI portion .
Other ....•...•..•...•...•......••• , .•.....•...
Notes .............••...•........•.•.... , .....
Senior secllred acquisition indebtedness .........•
Subordinated acquisition indebtedness ..........•

Total long-term debt ..••.•••..••.........••..

Wamnts outstanding.••••.....•...•......•.•.....

Stockholders' equity (deficit):
Common stocle. S.OI por value; 25.000.000 sharcs

authoriud. 680.000 shares issued and
outstanding.•......•..........•.•.••.•.•....•

Additional paid-in capital ........•.•....•.•.•..•
Acwmulated deficit ..•......•...•.•.••.••••••.•

Total stockholders· equity (deficit) •.•..•.•••...
Total capitalization••.......•......•..•.••••.•

Qment portion of:
Long-term debt. net of capital lease obligations .
Capital lease obligations , .


